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918 SIXTEENTH STREET, N W
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WASHINGTON, D C
ELIAS C ALVORD (1942) 20006-2973 OF COUNSEL
ELLSWORTH C ALVORD (1964) URBAN A LESTER

(202) 393-2266
FAaXx (202) 393-2156

October 8, 1996

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D C. 20423

Dear Mr. Willhlams:

Enclosed for recordation pursuant to the provisions of 49 U S.C. Section
11301(a), are six (6) copies each of Lease Supplement No 8 and Security Agreement
and Trust Indenture Supplement No. 7, both dated as of September 12, 1996, and both

being secondary documents as defined in the Board’s Rules for the Recordation of
Documents.

The enclosed documents relate to the Equipment Lease and Trust Indenture
previously filed with the Commission under Recordation Number 16689.

The names and addresses of the parties to the enclosed document are:

Lease Supplement No 8

Lessor: First Secunty Bank
79 South Main Street
Salt Lake City, Utah 84111

Lessee GE Capital Rallcar Associates, Inc
33 W Monroe Street
Chicago, lllinois 60603



Mr. Vernon A. Williams
October 8, 1996
Page 2

Security Agreement and Trust Indenture Supplement No 7

Owner Trustee: First Security Bank
79 South Main Street
Salt Lake City, Utah 84111

Security Trustee:  State Street Bank and Trust Company
225 Franklin Street
Boston, Massachusetts 02110

A description of the railroad equipment for which reporting marks and road
numbers are being changed is set forth on Schedule A attached to each document.

Also enclosed is a check in the amount of $44 00 payable to the order of the
Surface Transportation Board covering the required recordation fee

Kindly return stamped copies of the enclosed documents to the undersigned.

Very truly S,
( Z ( zi“.j\

Robert W Alvord

RWA/bg
Enclosures
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SECURITY AGREEMENT AND TRUST INDENTURE"

SUPPLEMENT NO. 7 . i NEHSSION
| 'SECURITY AGREEMENT AND TRUST INDENTURE SUPPLEMENT NO. 7

("INDENTURE SUPPLEMENT NO. 7") dated as of September 12, 1996, between FIRST
SECURITY BANK, N.A., a national banking association, not individually but solely as
- Owner Trustee ("Owner Trustee") under RAIL TRUST NO. 89-7, and FIRST TRUST OF
ILLINOIS, N.A. ("Indenture Trustee"). o

WHEREAS, Owner Trustee and Indenture Trustee are parties to a Security
Agreement and 'i"rust Indenture ("Trust Indenture") as supplemented, dated as of
December 14, 1989, between Owner Trustee ana Indenture Trustee, which was filed and
recorded with the Interstate Commerce Commission (“ICC”) (predecessor to the Surface
Transportation Board “STB”) pursuant to U.S.C. Section 11303 (a) on December 28, 1989,
and given Recordation No. 16689-B; and

WHEREAS, Section 3.6 of the Trust Indenture provides that, upon the concurrence
of both the Owner Trustee and the Indenture Trustee, the Owner Trustee shall exercise any
right coMemd upon the Owner Tmstee to teﬁninahe, amend, suéplement, waiVé"or modify
the Lease (defined herein below) pursuant tc;'Section 22.7 thereof; and

WHEREAS, the Owner Trustee, as Lessor, leased to GE Capital Railcar Associates,
Inc., (the "Lessee"), as assignée to the interest of Itel Rail Corporation, one hundred eleven
(111) units of railroad equipment pursuant to an Equipment Lease Agreement (the "Lease")

.as supplemented, dated as of December 14, 1989 between the Owner Trustee, as Lessor,
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7and the Lessee, which was filed and recorded with the Interstate Commerce Commission
(“ICC”) (predecessor to the Surface Transporation Board “STB”) pursuant to 49 U.S.C.
Section 11303 (a) on December 28, 1989, and given Recordation No. 16689; and
WHEREAS, the Lease requires the Owner Trustee and the Lessee to file periodic
supplements to the Lease to reflect changes in the reporting marks of certain of the units of
Equipment; and
WHEREAS, to perfect the security interest granted to the Indenture Trustee under
the Trust Indenture, the Trust Indenture requires the Owner Trustee to file periodic
supplements to the Trust Indenture to reflect the same changes in reporting marks of
certain of the units of Equipment set forth in periodic supplements to the Lease.
NOW, THEREFORE, pursuant to the premises and the covenants and promises
contained in the Trust Indenture, the parties hereby agree as follows:
1 All capitalized terms used herein shall have the meanings ascribed to them in
the Trust Indenture, unless otherwise stated.
2. The Trust Indenture is hereby supplemented as follows:
(i) Schedule A attached hereto reflects changes in the reporting marks of

certain units of Equipment for the period January 1, 1995 to December

31, 1995.



IN WITNESS WHEREOF, the Owner Trustee and the Indenture Trustee have
caused this Indenture Supplement to be executed on their behalf by their respective duly

authorized officers.

‘ FIRST SECURITY BANK G, N.A.,
not individually but solely as Owner Trustee
| under Rail Trust No. 89-7

‘ By % (/'M, %_/

Tame: LKRRY'C MONTGOMERY
1ee ASSISTANT VICE PRESIDENT

FIRST TRUST OF ILLINOIS, N.A.

hdeWﬁUnder Rail Trust No. 89-7
By / 5’&_

Name: ENQUTAS__
Tide: \\eg\Puzs\SswT

~ ol - - S 7 " - . v - A R . .2
W T el M$ T TTET gn T AR g e e Sy Aol T g Lo s Y e M LT s



STATE OF UTAH )
) SS.
COUNTY OF SALT LAKE )

On thls 25 day of Seotemer 1996, before me personally appeared

Looeny €8N xﬁ%fmggi , pemonaﬂy known to me to be the person who executed the
foregoing instrument as AP of FIRST SECURITY BANK @%
@l], N.A., and acknowledged to me that the Corporation executed it.

NGTARY PUBLIC
JILL A, FULLMER ;
79 South Maln A W
comggsnou EstlRES \ Notary Pablic
STATE OF UTAH

STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

On this @® day of m 1996, before me personally appeared

= .\, xsonally known to me to be the person who executed the
foregoing instrument as _ N\CsS U5/ Tof FIRST TRUST OF ILLINOIS, N.A., and
acknowledged to me that the Corporation executed it .

%. (At

Notary Public
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Old Reporting Mark Old Car Number

SECURITY AGREEMENT AND TRUST INDENTURE

SUPPLEMENT NO. 7
TO ITEL RAIL TRUST NO. 89-7

SCHEDULE A

Remarks for Period 1/1/94 to 12/31/94

New Reporting Mark New Car Number

WICT
WICT
WSOR
WSOR
WICT

041075
041095
041089
041096
041199
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CIND 051608
CIND 051603
CWWR 003100
CIND 005106
AGLF 005535
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